ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (I964)

November 7, 2006

Mr. Vernon A. Williams
Secretary

Surface Transportation Board

Washington, D.C. 20423

Dear Mr. Williams:

ALVORD AND ALVORD

ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W.

Suite 301

WASHINGTON, D.C.

20036 OF COUNSEL
URBAN A. LESTER

(202} 393-2266

FAX (202) 393-2156 5
E-MAIL alvordlaw@aol.com .9{ {)’XQ[) .

RECORDATIONNO. """ pyep

NOV 67°08 -!24 om'

SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Credit Agreement and Security
Agreements, dated as of November 7, 2006, a secondary document as defined
in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Credit Agreement
and Security Agreements previously filed with the Board under Recordation

Number 25820.

The names and addresses of the parties to the enclosed document are:

Administrative
Agent:

Borrowers:

Bank of America, N.A.
800 Fifth Avenue, Floor 32
Seattle, Washington 98104

The Greenbrier Companies, Inc.
Trentonworks Limited

One Centerpointe Drive

Lake Oswego, Oregon 97035



.

Mr. Vernon A. Williams
November 7, 2006
Page 2

Subsidiary ‘
Guarantors: Autostack Company LLC
' Greenbrier Concarril, LLC
Greenbrier Leasing Company LLC
Greenbrier Railcar LLC, Gunderson LLC
Gunderson Marine LLC
. Gunderson Rail Services LLC
Greenbrier Leasing Limited Partner, LLC
Greenbrier Management Services, LLC
Brandon Railroad LLC
Meridian Rail Holdings Corp.
Meridian Rail Acquisition Corp.
Meridian Rail Mexico City Corp.
One Centerpointe Drive
Lake Oswego, Oregon 97035

A description of the railroad equipment covered by the enclosed document

All rolling stock whether now owned or hereafter acquired by the
Subsidiary Guarantors, provided, however, that any buyer of locomotives,
railcars and other rolling stock in the ordinary course of any Subsidiary
Guarantor’'s business takes free of Administrative Agent’s security interest.

A short summary of the document to appear in the index is:
Memorandum of Credit Agreement and Security Agreements.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very trulf Qrs,
T T ———
Robert W. Alvord
RWA/anm

Enclosures




MEMORANDUM OF CREDIT AGREEMENT AND SECURITY AGREEMENTS

This Memorandum of Credit Agreement and Security Agreement is made and entered
into as of November 7, 2006, by and among THE GREENBRIER COMPANIES, INC. (the
"Company") and TRENTONWORKS LIMITED ("IWI", together with the Company, the
"Borrowers"), AUTOSTACK COMPANY LLC, GREENBRIER-CONCARRIL, LLC,
GREENBRIER LEASING COMPANY LLC, GREENBRIER RAILCAR LLC, GUNDERSON
LLC, GUNDERSON MARINE LLC, GUNDERSON RAIL SERVICES LLC, GREENBRIER
LEASING LIMITED PARTNER, LLC, GREENBRIER MANAGEMENT SERVICES, LLC,
BRANDON RAILROAD LLC, MERIDIAN RAIL HOLDINGS CORP., MERIDIAN RAIL
ACQUISITION CORP., MERIDIAN RAIL MEXICO CITY CORP. (the "Subsidiary Guarantors",
together with the Borrowers, the "Loan Parties"), and BANK OF AMERICA, N.A,, as agent (in
such capacity, the "Administrative Agent") for the lenders party to the Credit Agreement (the
"Lenders"), respecting (i) that certain Amended and Restated Credit Agreement dated as of
November 7, 2006 (the "Credit Agreement") among the Borrowers, the Administrative Agent
and the Lenders and (ii) that certain Amended and Restated Security Agreement dated as of
November 7, 2006 (the "U.S. Security Agreement") among the Subsidiary Guarantors, each as
"Debtor," and the Administrative Agent. '

The Loan Parties and Administrative Agent hereby affirm and acknowledge that: (a) the
Lenders have agreed to loan to the Borrowers and the Borrowers have agreed to borrow from the
Lenders, in each case pursuant to the Credit Agreement and (b) the Subsidiary Guarantors have
agreed to grant to the Administrative Agent, for the benefit of itself and the Lenders, a first
priority security interest in all locomotives, railcars and other rolling stock of the Subsidiary
Guarantors whether now owned or hereafter acquired, effective as of the date hereof and subject
to the terms of the Credit Agreement and the Security Agreement; provided, however, that any
buyer of locomotives, railcars and other rolling stock in the ordinary course of the Debtors'

business takes free of the Administrative Agent's security interest. B
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- IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, has
caused this Memorandum of Credit Agreement and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authorized, all as of the date first above written.

BORROWERS: ADMINISTRATIVE AGENT:
THE GREENBRIER COMPANIES, INC. BANK OF AMERICA, N.A.

By L By:
Name: - ¥s Name:
Title: T Title:

TRENTONWORKS LIMITED

By:
Name:
Title:

By:
Name:
Title:

THE GREENBRIER COMPANIES, INC.
STB FILING



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, has
caused this Memorandum of Credit Agreement and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authorized, all as of the date first above written.

BORROWERS: ADMINISTRATIVE AGENT:
THE GREENBRIER COMFPANIES, INC. BANK OF AMERICA, N.A.
By: ‘ By:

Name: Name:

Title: Title:

TRENTONWORKS LIMITED

%Hcm E Eé %i;;j M _‘3{)‘___ c§ WTN«AWU:‘N“ L\Q’

.Tule mMi ey

DAVID G. LEWIS

Name EDE{’\ J H\ﬁh’ﬂ]
Title: Vs ?MS&-&/I}J}

THE GREENBRIER COMPANIES, INC.
§TB FILING
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| IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, has
caused this Memorandum of Credit Agreement and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authorized, all as of the date first above written.

BORROWERS: ADMINISTRATIVE AGENT:
=~

THE GREENBRIER COMPANIES, INC.

. By:
Name:
Title:

TRENTONWORKS LIMITED

By:
Name:
Title:

By:
Name:
Title:

THE GREENBRIER COMPANIES, INC,
STB FILING



SUBSIDIARY GUARANTORS:

AUTOSTACK COMPANY LLC

GREENBRIER LEASING COMPANY LLC GREENBRIER RAILCAR LLC
(fk.a. Greenbrier Leasing Corporation) {fk.a. Grenbrier Railcaradne

GUNDERSON LLC
{f.k.a. Gupderson,

GREENB MANAGEMENT SERVICES,

LLC //

Namer? JUe h. .Wilsm

Title:_Yrin M@ oficer

HQLDINGS CORP.

Title: V(P SresAdivet

THE GREENBRIER COMPANIES, INC.
STBFILING



STATE OF WASH/MG oAl )
)

SS:
COUNTYOF _ KNG )
On this 24D of November, 2006, before me personally appeared
TIFEANY SHIN , to me personally known, who being duly sworn,
stated that he/she is - 72 7 of BANK OF AMERICA,

N.A., that said mstrument was signed on behaif of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Notary Public .Q&A/ALD R . PARSDMS

3,
Ton,
s
2,

26838z,

My Commission Expires M4y 4 3/ Q009
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" THE GREENBRIER COMPANIES, INC.
STB FILING



STATE OF OFWK )
Q Cag? ) Y
COUNTY OF M@gﬁ P
i !14 of November, 2006, before me personally appeared
to me personally known, who being duly swom,
” 7 of THE GREENBRIER
COMPANIES, INC.,, that said instrument was signed on behalf of said company pursuant

to due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

D\ T
L uzson wollhE ASSn

Notary Public COMMISSION N

O.
MY COMMISSION EXPIRES JANUARY 23,82010

-,

My Commission Expires { - 29 -1()

STATE OF )
) SS:
COUNTY OF )
On this of November, 2006, before me personally appeared
, to me personally known, who being duly swom,
stated that he/she is of TRENTONWORKS

LIMITED, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Notary Public

My Commission Expires

THE GREENBRIER COMPANIES, INC.
STB FILING
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«

. 8S:
COUNTY OF _ Pty )

On this o o of November, 2006, before me personally appeared

i € , 10 me personally known, who being duly sworn,

stated that +h!‘/she o ‘E‘gsnglgat 4 Codnille,  of TRENTONWORKS

LIMITED, that said instrument was signed on behalf of said company pursuant to due

authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

" nd b

Notary Public

DAVID G. LEWIS
My Commission Expires A Notary Public in end for N

i Nova Scotie
W IA Province O
STATE OF )
) SS:
COUNTY OF )
On this of November, 2006, before me personally appeared
» lo me personally known, who being duly sworn,
stated that hefshe is of AUTOSTACK

COMPANY LLC, that said instrument was signed on behalf of said company pursuant to
due authority, and he/she acknowledged that the execution of the foregomg instrument
was the free act and deed of said company.

Notary Public

My Commission Expires

THE GREENBRIER COMPANIES, INC.
STB FILING



STATE OF )
) 'S8:
COUNTY OF )
On this of November, 2006, before me personally appeared
__, to me personally known, who being duly swomn,
stated that he/she is of TRENTONWORKS

LIMITED, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Notary Public

My Commission Expires

of November, 2006, before me personally appeared

. to me personally known, who being duly swom,
stated that he/she is L of AUTOSTACK
COMPANY LLC, that said instrument was signed on behalf of said company pursuant to
due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

Tl Hpsser

On this

TILLIE
ggmw Pug‘t?css O'gon
ISSION NO. 4019,
MY COMMISSION EXPines JAHUARY?:,BZ’NO

My Commission Expires [ - 2'5} - I D

THE GREEMBRIER COMPANIES, INC,
STBFILING




STATE OF Oﬂ? o ) .
COUNTY OF C(&&AM&S § 55

On this 3rd of November, 2006, before me personally appeared

eph ¥. € to me,personally known, who being duly swom,
stated that he/she is ' 4D of GREENBRIER-
CONCARRIL, LLC, that said instrument was signed on behalf of said company pursuant
to due authority, and he/she acknowledged that the execution of the foregoing instrument

was the free act and deed of said company.

My Commission Expires 5-V1 -0 8

8 | ET E VALLE o8
¥ NOTARY PUBL I, *
 COMMISSION r?o?gss%g;‘

“: ‘*«:;-x’» MAY 17, 2008 ,/’

STATE OFQ%g_gw )

) SS:
county oFMulbnomely )
is I of November, 2006, before me personally appeared

, to me personally known, who being duly sworn,
of GREENBRIER LEASING

COMPANY LLC, that said instrument was signed on behalf of said company pursuant to.
due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

OFFICIAL SEAL
& o Elsson
- » S LIC-OREGON
Notary Public COMMISSION NO. 401968
MY COMMISSIONEXPIRES JANUARY 29, 2010

-] S

My Commission Expires | - 29D

THE GREENBRIER COMPANIES, INC.
STB FILING




STATE OF )
) SS:
COUNTY OF and )

On . this of November, 2006, before me personally appeared
(L . ' , to me personally known, who being duly swomn,
stated that he/she is «f‘F of GREENBRIER RAILCAR
LLC, that said instrument was signed on behalf of said company pursuant to due
authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Tl Ao T s
Notary Public NOTARY Puaucs-gi?egon
- COMMISSION NO, 401968
My Commission Expires | - 29. ,0 MY COMMISSION EXPIRES JANUARY 29, 2010
sTATE oF _(Jr€50n )
C ‘ Qk ) SS:
COUNTY OF _ lagkamas

2rd

On thi of November, 2006, before me personally appeared
os eph . ed ‘t&me personally known, who being duly sworn,
stated tha‘x' he/she is ___|/rce Besibent of GUNDERSON LLC, that

said instrument was signed on behalf of said company pursuant to due authority, and
he/she acknowledged that the execution of the foregoing instrument was the free act and
deed of said company.

My Commission Expires §— | 7-0 8 |

EX4) NOTARY PUBLIC.OREGON  §
COMMISSIONNO. 376902
[SSION EXPIRES MAY 17, 2008 §

THE GREENBRIER COMPANIES, INC,
STBRFILING




STATE OF Or €9cn )
~ )

COUNTY OF C[aolamg.z )
On this rd of November, 2006, before me personally appeared
oseph K. ol to me personally known, who being duly sworn,
stated that he/she is Ve Bes: b of GUNDERSON MARINE
LLC, that said instrument was signed on behalf of said company pursuant to due

authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

My Commission Expires 3 —I 7"03- |

S8

) NOTARY PUBLIC-ORE
7 COMMISSION NO. 379%3?

STATE OF 0 regon )
COUNTY OF (‘ {dclﬁmas' ;

SS:

U,On this Brd of November, 2006, before me personally appeared

h K. e, to me_personally known, who being duly swomn,
stated tha! he/she is Vice Fregrobeet of GUNDERSON RAIL
SERVICES LLC, that said instrument was signed on behalf of said company pursuant to
due euthority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

Notary §ub; - ; |

My Commiséion Expires 5-17~ 08

THE GREENBRIER COMPANIES, INC.
ST FILING




STATE OF Orejon )

~ COUNTY OF - C[aclf.ama;; ; -

'5);1 this d f govcmbcr, 2006, before me personally appeared
oceph ¢ to me personally known, who being duly sworn,
stated that he/she is f GREENBRIER LEASING

pursuant to due authority, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

~ “Notary %ubiz = ;

5=17-08

My Commission Expires

STATE OF D féaon )
: c e& ) SS:
COUNTY OF ackamas )

On this ?r'd of November, 2006, before me personally appeared

Tgfefﬁ g SZZ;EEi’d , to me personally known, who being
duly swomn, stated that he/she is @mrl [ Abcoats, Cicr of

GREENBRIER MANAGEMENT SERVICES, LLC, that said instrumeny'was signed on
behalf of said company pursuant to due authority, and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed of said company.

£ OFFICIAL SEAL
Notary Pubfic J X% MARGARET E VALLEJOS
-0 g \(37)J NOTARY PUBLIC-OREGON

My Commission Expires 517 Y COMMSEIN CXPIES oy

My COMMISSION EXPIRES MAY 17, 2008 {

THE GREENBRIER COMPANIES, INC.
STB FILING



STATE OF Oreqom )
88:
COUNTY OF C\MMM

On t}us "3rd of , November, 2006, before me personally appeared

i 6{‘641 , 10 me personally known, who being duly sworn,
stated that fe/she s Jrec  feesrtod of BRANDON RAILROAD
LLC, that said instrument was signed on behalf of said company pursnant to due

.. authority, and he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said company.

Moan T PNy — [T
, s 3} N.L EJOS .
Notarl Pubfic 4 2 j :

NOTARY PUBLICvOREGON
My Commission Expires 57 ’08

SOMMISSION N
OMMISS “F

STATE OF Oregon )
. ck k ) 38:
COUNTY OF ac G.MQS )
On thls of November, 2006, before me personally appeared

U;.S fg E !EEEd R to me Wonally known, who being duly sworn,
stated that hefshe is Frer: of MERIDIAN RAIL

HOLDINGS CORP., that said mstrmnent wes signed on behalf of said company pursuant
to due authority, and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

Wal” !W EE V {3’ o ~~~‘

Notary Publfc , \ . MARGARET E VALLEJOS
| J§ NOTARY PUBLIC-OREGON
: ‘f/ COMMISSION NO. a;:ssoz

My Commission Expires S-17- Og -

THE GREENBRIER COMPANIES, INC,
STBFILING



STATE OF Ore‘ion )
)
COUNTY OF C‘ae&amau )

On this 71"5 of November, 2006, before me personally appeared

:S'gse'g‘\ K EEI?J , to mep lgnaliy knowri, who being duly swomn,
stated that he/she is tc‘tz of MERIDIAN RAIL

ACQUISITION CORP., that Sald mstrument was signed on behalf of said company
pursuant to due authority, ahd he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

i} . MARGARETY € VALLEJOS ;

SS:

Notary Pulfic NP1 NOTARY PUBLL

i 5-17-0% | %@&E&W |
My Commission Expires SSesSess Ve BRI Y
STATE OF (reqon )

) SS:
COUNTY OF CIQQL’LUHQS )
On thi of November, 2006, before me personally appeared
Teseph P

, to me persopally known, who being duly swom,
stated that he/she 1s !/zc 9? i of MERIDIAN RAIL
MEXICO CITY CORP., that said instmment was signed on behalf of said company
pursuant to due authority, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

ool E

NOWPUbﬂC » 3 OFFIEC'} B
g ) NOTARY Pueuc.m
My Commission Expires 9 ~/ 7 - Of , ( e &%ﬁ!&%ggs 379902

THE GREENBRIER COMPANIES, INC, .
STB FILING



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: ////7///6' | o Q"“N

Robert W. Alvord




